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Producers  SS  (4-«9)  —  Paid  Up 
Will,  640  Acres  Pooling  Provision 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  Is  rn.de  this  HfUday  of  TnaorcU    <30C#  ^  and  r^Vin     g>,  /^CPhgQASor^ 

S^^S'X^  Lr^0^  «**  ^  ^  ^  ^  '^fe^C^  &JZ£ti!£J£2  L^A^g^ 
grease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  al  olhar  provisions  (including  the  cornptefion  of  bier*  spaces)  were  prepared  jo*!*  by  Lessor  and 

tend/he^rS8cSS'i^s^SS  in  ^  ffW  COvenants  herein  conlained-  Lessor  hereby  grants,  teases  and  lets  exclusively  to  Lessee  Ihe  following  described 

acres  of  land,  more  or  less,  beingU*  ft  ^off  of  theMa1  ftdd|V^^jL  to  the  city  nf  Gra^d  Prairie 

Texas,  bemg  more  particularly  described  by  metes  and  bounds  in  that  c*tm*$V^kt>l&}?i+h  recorded 
in Volume^Hi^i!rL >  Pa#f^£^£?of the  fW  fttords  ^^Countv/Te^ 

more  or  less  (including  any  Interests  therein  which  Lessor  may  hereafter  acquire  by  reversion,  prescription  or  otherwise],  for  the  purpose  of  exploring  tor,  developing, 
producing  and  marketing  ofl  and  gas,  along  wRh  an  hydrocarbon  and  mm  tiydrocarbon  substances  produced  in  association  therewith  (including  oeoptwsir^lrsefernic 
operations).  The  term  "gas"  as  used  herein  IncKides  heHum,  carbon  oloxida  and  other  commercial  gases,  as  wel  as  rryrjroearbon  gases,  in  addition  to  the  above-described 
teased  premises,  this  tease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above- 
described  teased  premises,  and.  mcctratrJerationcftheaibrefr^ 

for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  deterrrrinirig  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  seres 
above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

Z.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be 'm  force  for  a  primary  term  of  Rva  (5)  years  from  the  date  h&reof.  and  tor  as  long  thereafter  as  eft  or 
gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained  in 
effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  end  saved  hereunder  shaft  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  Bqutd  hydrocarbons 
separated  at  Lessee's  separator  faeffibas.  the  royalty  shall  be  twenty  percent  (20%)  of  such  production,  to  be  defvered  at  Lessee's  option  to  Lessor  at  file  weflhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  fatififJes,  provided  that  Lessee  shaB  have  the  crjnSnuing  night  to  purchase  such  production  at  the  wetttead  market  price 
then  prevailing  in  the  same  field  (or  S  there  is  no  such  price  then  prevaffing  in  the  same  field,  then  in  the  nearest  field  fci  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  (t>)  tor  gas  (including  casingnead  gas)  and  al  oB>er  substances  covered  hereby,  the  royalty  shall  be  twenty  percent  (20%)  of  the  proceeds  reafized 
by  Lessaa  from  the  sate  thereof,  (ess  a  proportionate  part  of  ad  valorem  taxes  and  productforw  severance,  or  other  excise  taxes  and  the  costs  Incurred  by  Lessee  in  delivering, 
processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shaB  have  the  cootinufrig  right  to  purchase  such  rjroducSon  at  the  prevailing  wellhead 
market  price  paid  for  production  of  sfmUar  quality  m  the  saroffeW(w  if  there  Is  msurAo 

prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  Ihe  same  or  nearest  preceding  date  es  the  date  on  which  Lessee  commences  Ks  purchases 
hereunder;  and  (c)  if  at  Ihe  end  of  the  pnrnary-tefTn  or  any  t&ne  thereafter  one  or  more  wefls  on  the  leased  premises  or  tends  pooled  Iherewfth  ere  capable  of  producing  ofl  or 
gas  or  other  substances  covered  hereby  in  paying  quantities,  but  such  wet)  or  weBs  are  either  shut-in  or  production  therefrom  Is  not  being  soW  by  Lessee,  such  wsH  or  wells 
shan  nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  lease.  If  far  a  period  of  90  consecutive  days  such  weHcr  weBs  are  shut- 
in  or  production  therefrom  b  not  being  sold  by  Lessee,  then  Lessee  shan  pay  shU-ki  royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to 
Lessor  or  to  Lessors  credit  in  the  depository  designated  betow.  on  or  before  the  end  of  said  30-day  period  end  thereafter  on  or  before  each  anniversary  of  Ihe  end  of  said  90- 
day  period  while  the  welt  or  wells  are  shuWn  or  production  therefrom  is  not  being  sold  by  Leasee;  provided  that  if  this  lease  Is  otherwise  being  maintained  by  operations,  or  If 
production  is  being  soW  by  Lessee  from  another  well  or  weds  on  the  teased  premises  or  lands  pooled  Iherewth,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day 
per**)  next  falbwhg  cessation  of  such  operations  or  production.  Lessee's  Mure  to  property  pay  shut-in  royalty  shaB  render  Lessee  Gable  for  the  amount  due,  but  shan  not 
operate  to  terminate  this  lease. 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor*  credit  in  at  lessor's  addrgBs  aboro  or  fts  successors, 
which  shal  be  Lessor*  depository  agent  for  rec*^  paynwte  reparoles* 

^  or  by  draft  artf  such  rjayrr^ 

at  tte  last  address  fciownWLe^  If  the  expository  st^ticru^ 

to  accept  payment  hereunder,  Lessor  shad,  at  Lessee's  request  detVer  to  Lessee  a  proper  recordable  instrument  naming  another  msttutnn  as  depostory  agent  to.recewe 
PayT!r  Lessee  drifts  a  wel  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  « »*»*«^ 

production  (Aether  or  not  m  paying  quantities)  permanently  ceases  from  any  cause,  inducing  a  revraon  ofurrit  ^^"^^  "L^TS^I  ™^^er,o2 
action  of  any  governments  aX&^  in  the  eveM  *^ 

operations  for  reworfcing  an  existing  wall  or  for  dnTfog  an  additional  well  or  for  otherwise  obtaining  ^ j™*^  °"  ^Jf*^  S^T^^^^  arTSme 
within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  ^ J^ation ^^^^^J^^^^^Z^tZ  2  San^ 
ttiereafter.  life  lease  is  rratoffierwise  t»-^ 

restore  production  therefrom,  this  lease  stall  remain  ta  force  so  long  as  anyone  or  mom  t^^^L^^Si  Tt^S^^^s  eSefSS 
days,  and  *  any  such  operations  result  ta  the  production  of  Ofl  or  gas  or  other  substonces  covered ta*byv «^'Jf^rOTL^ith^^JcS  SSSnrtw^aTSw 

depths  or  zones.  »d  as  to  sryw  aO  substar^  covered  by  iffe 

proper  to  do  so  in  order  to  rjrudanfly  devetop.or  operate  the  leased  P™*^**^* l^^^^^S^^S^t^f  VB*.  an? toa«**&  or  a 
ur£  formed  by  such  pooSnTfor  an  ofl  wefl  which  is  not  a  horizons  2  w^ 'r^  w4^hcrSor,tal 

rwrfec^cc^ietirjnshaflnrte^SWa^  For  the  purpose 

completion  to  conform  to  any  wellspadr^density  £5E^2^^  or.  If  ™  definition  is  so 

of  the  foregoing,  the  terms  "oK  weT  and  "gas  weT  shad  bave  tm  maawigs  Pffo*«2!2S5SrI  -oaslrerrr^  a  wSl  wflh  an  irnHal  gas^B  raft)  of  100,000  cubic 
prescribed,  "oil  weir  means  a  wel.  with  an  initial  gas-oil  ratio  of  less  than  100  0000^  ^J^nf^S^si^s^rd  SnepSatoTfaSS  or  equivalent  tasting 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  ^^g^^SfS  ^nW^SJSon  intenS*  fecimtes  or  «Mvatent  testing 
equipment;  and  the  term  -horizontal  comptelion"  means  an  "  ^^^^fl^S  ^os^n^Klntervat  in  the  reservoir  exceeds  the  verfcel 

equipment  arid  the  term  "ix^izontal  coin^ 

component  thereof.  In  exercising  its  pooling  righto  ^reurKler  Lessee  ^^t^^^^^^^^^t!^^  treatedas  if  »  were  production.  orBBng  « 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  wfifch  mciudesaa  or  any  part  «  ^rL^r:  ^  of  me  total  uritt  production  which  the 

reworking  ciperXs  on  the  leasetl 

net  acreage  covered  by  this  lease  and  included  in  "ntf  b^  jratataJ  ^  nS^deT  and  Lessee  S  have  the  recurriK,  right  but  not  the  oblgation  to  revise  ary 
Lessee.  Pooling  m  one  or  more  instences  shall  not  exhaust  [^^^^c^^^^^^Tonter  to  contoTm  to  me  weU  spacing  or  density^trern 
uttft  formed  hereurKier  by  expansiw  or  cc^ 

rxescribedorperrr^edbytrw  To  Ihe  extent  any  portion  ofBie 

malung  such  a  revision.  Lessee  shall  fie  of  record  a  writt^  ^  o^iorTc^aTrScfi^  on  whfch  rovalSes  are  payable  hereunder  shaO  hereafter 

leased  premises  is  riduded  in  or  excluded  from     unft  by  whie  °!^r^,-t^  S^^errrS^essato,  thereof,  Lessee  may  terminate  the  on*  by  Hng  of  record 
be  adjusted  accordingly.  ^      absence    prod^  hpey^c?^^ 
.  a  written  declaration  describing  the  unit  and  stating  Ihe  date  of  terrn^n.  ^^^^^".J^Jand  shut*  royalties  payable  hereunder  for  an,  weU«i  any  P«rt 

hereunder,  Lessee  may  pay  or  tender  such  shut-m  royalties  to  me  ere™  w 
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persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  In  the  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  an  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of 
the  area  covered  by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released. 
If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder. 

10.  In  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in 
primary  and/or  enhanced  recovery,  Lessee  shall  have  the  right  of  Ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines, 
tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce, 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises,  except 
water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  rights  granted  herein 
shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease;  and  (b)  to  any  other 
lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  In  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by  Lessor  in  writing, 
Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on  the  leased  premises 
or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements  now  on 
the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures,  equipment  and 
materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

1 1 .  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having  Jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking, 
production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material, 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion.  Insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to 
obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
control,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof. 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from 
Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
written  notice  fully  describing  the  breach  or  default  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and 
there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  In  whole  or  in  pan:  unless  Lessee  is  given  a  reasonable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above.  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore 
easement  under  and  through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are 
situated  on  other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or 
other  benefit.  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes, 
mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option.  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title.  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 
operations. 


IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 


STATE  OF  TEXAS  ^     .  |  . 

county  of      kjQnu  5 


P.O.  Bo*  1^  73154 

ACKNOWLEDGMENT  OklahOUVd  <~U> S  01 


This  instrument  was  acknowledged  before  me  on  the  o(  O  day  of       'Ixj^  *        2006,  by:  '  1 


Notary  Public,  State  of  Texas, 
Notary's  name  (printed): 
Notary's  commissiorJ 


STATE  OF  TEXAS 
COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the . 


ACKNOWLEDGMENT 


_day  of. 


SHERRY  VTTEK 
Notary  PuWic,  state  of  Texas 
My  Commission  Expires 
September  U.  2011 


.,  20  ,  by 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


STATE  OF  TEXAS 
COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the  

 a  corporation,  on  behalf  of  said  corporation. 


CORPORATE  ACKNOWLEDGMENT 


day  of . 


..  20_ 


by_ 


of 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


RECORDING  INFORMATION 


STATE  OF  TEXAS 
County  of  


This  instrument  was  filed  for  record  on  the  

Book  ,  Page  ,  of  the . 


day  of. 


.20 


,at 


o'clock 


M.,  and  duly  recorded  in 


records  of  this  office. 


By. 


Clerk  (or  Deputy) 


